RECCRDATION NC.'ﬁ (03 8/’4 FILED 500 WOODWARD AVENUE. SUITE 4000

DETROIT, MICHIGAN 48226-3425

TELEPHONE: (313) 223-3500
I INSON ocT 4 0 ‘06 4_ 50 Pw FACSI;MILE: (313) 223-3598
' http://www.dickinsonwright.com

SURFACE TRANSPOKIATION BOARD JouN M. PERKINS

JPerkins@dickinsonwright.com

(313) 223-3491

October 6, 2006
Certified Mail - Return
Receipt Requested

Mr. Vernon A Williams
Secretary

Surface Transportation Board \ : po
1925 K Street, N.W. i U
Washington, D.C. 20423 . R EEE VEB Uy

: p / s . "f’é)é/
Re:  Document for Recordation / Recordation Number 26381 N

Dear Secretary Williams:

Our firm is counsel for JPMorgan Chase Bank, N.A. (the "Bank"). On June 6, 2006, the
Surface Transportation Board (the "Board") recorded a Continuing Security Agreement, dated
March 31, 2006 ("Agreement"), pursuant to which Tuscola and Saginaw Bay Railway Company,
Inc., a Michigan corporation ("Debtor"), granted to the Bank a continuing security interest in
certain collateral (as described in the Agreement) to secure the payment and performance of
certain liabilities. The Board assigned recordation number 26381 to the Agreement.

On August 25, 2006, the Debtor changed its name to Great Lakes Central Railroad, Inc.
by filing Restated Articles of Incorporation ("Restated Articles") with the Michigan Department
of Labor and Economic Growth, Bureau of Commercial Services ("MDLEG"). Enclosed
herewith please find two certified copies of the Debtor's Articles of Incorporation, and all
amendments thereto, including the Restated Articles, to be recorded pursuant to Section 11301 of
Title 49 of the U.S. Code. Also enclosed is a check in the amount of $34.00 payable to the order
of the Board to cover the recordation fee.

Please return the original, and any extr: copies not needed by the Board, to John M.
Perkins at Dickinson Wright PLLC, 500 Woodward Avenue, Suite 4000, Detroit, Michigan
48226.

Thank you in advance for your timely attention to this matter. If you have any questions
or comments, or if we can provide you with any additional information, please do not hesitate to
contact me directly at 313-223-3491.

Counsellors At Law

DETROIT BLOOMFIELD HiLLs LANSING GRAND RAPIDS ANN ARBOR
WASHINGTON, D.C.



Secretary Vernon A. Williams
Surface Transportation Board

DICKINSON WRIGHT PLLC

October 6, 2006
Page 2
Sincerely, |
HN M. PERKINS
JIMP/IMP
Enclosures
Cc:  Mr. Andrew Boyce, Esq. (w/o encl.)
Mr. Thomas Munzenberger (w/o encl.)
DETROIT 7-4059 958610v1
Counsellors At Law
DETROIT BLOOMFIELD HILLS LANSING GRAND RAPIDS

WASHINGTON,

D.C.

W\

ANN ARBOR
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Michigan Bepartment of Labor & Cronomic Grotwth

bnsmg, ﬁlnbigan

This is to Certify that the annexed copy has been compared by me with the record on file in this Department and
that the same is a true copy thereof.

This certificate is in due form, made by me as the proper officer, and is entitled to haVe full faith and credit given
it in every court and office within the United States. .

RECCRDATION NC. ‘2-(0 3 g / N /4 FILED -

0CT 1 o 06 4-50 PM
SURFACE TRANSPORTATION BOARD

In testimony wheredf, | have hereunta set my
hand, in the City of Lansing, this 8th day

of September 2006

Sent by Facsimile Transmission  ° > é‘“ ’5/'; é / , Director

893097 ' Bureau of Commercial Services
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.1 '
Farn 650 272 . :
. STATE OF MICHIGAN :
L S DEPARTMENT OF COMMERCE
- v CORPORATIC ANG SECURITIES BUREAU
CORMORATION DIVISION -
* LANSING, MICHIGAN
i (THIS 1S A PART OF THE ATTACHED CCRPORATE DOCUMENT AND SHOULD NOT BE DE TACHED)
! » ' _
- : DO NOT WRITE IN SPACES BELOW - FOR DEPARTMENT USE
! Oate Received: : i . . «

MaY 3 1977

FILED r

o] | - Nihoen Depwrtnnst of Coemerre
JUN = 81377 |
20 & - :
d,rowecm : ) _

ke i tr 3oty Mg LB s s

LS TP

EVON)

NAME OF CORPORATION:

|_Tuscola and Saginaw Say Raflwa: Company, Yoc
; CORPORATE DOCUMENT: - .
1 Articles 5. Ircorporation

£ i nidipiais Izt
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.

STATE OF MICHIGAY .
: DEPARTMENT OP COMMERCE o
~ CORPORATION ARD SECURITIES BUREAU

LANSING, MICHIGAN:

ot S Ao - Sebt T AN oS 1 s .

' . ¥ ARTICLES OF xnconponhrxoﬁ'a;haxtkdﬁn:cbﬁbanv.
i ' ‘ . o
' In compliance with the requirements of Chapter 463 o. RSN -
of Act )38, P. A. of 1873 - 5
) o the Michigan corpiled laws/ as amended{”p. A. 1955; Wo. 47, n.< -
the unders‘gned, desiring to be incorporated as a railmad i
corporation, hereby certify that: f; P BT F
N
. 1. ‘rhe name of the corporation is ‘ruseola and Sagi.nav PN
'5 Bay Railwa,. Company, Iuc.‘/ T i’ ,L
3 )
§ ] . 2. The term for which the corporat.lon 1: bo e:dst 1: B |
perpetual. . T } "
I 3. The amount of capital stock of the corpox‘aﬁon is '

twenty-two thousand (22, ooo) shares of common ltoet..“ L

3 O ) 1]
' ‘ 4. The aggregate n.xmber of shares vhich tho corporatlcu;-. T

‘ ’ . ‘H| shall have authority to 1ssue ST "a\ty-m thomnd (22 000)":

[ - shares of common ntock worth ten (*10.00) doilars par nluc. :

’ 'rhe class of stock authorized il: councm-

' 5
%I ST
6. There shall be four directors and the hithl

R . 'f~.n
. L

arpas el namnges .
v

directors nanes are:

: ! , i = T R A e
¢ ! - - . Charles J. Lapp ‘36 B. L Mhou‘lent_&: .
3 l ‘ B .. Billsaale, Wri 43242
'.'» ) * . . L .
3 7 Jchn J. Emerick,Jr. 182 ﬂanor Paﬂ:m
3 ! ' ', . ~ bincroft, New Jorssv 07738".
§ Eric D. Gerst 3 Mastin mosa .
4 - Nevtown SQuan:. :
L. James White .- - 1550
'§ X ] T * !
g o l 4
4 )
] - ]

13

. ]
;

o Al A M e o 4 Ty e s e et

B
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¥ ' 4
: 4
1 b
i Vo (:lhcorporitcr)i a.nd ;tﬁe nunber :\ni! clans of shares subscribed by
t: : ! such :lncorponta“u ue., .
F% & v A e © No. & Class ofj .
f! ’ ,,;_Namé_-— L S Address o Sharas ;
i s R I
bt Charlea J upp 35 E. Wmﬂ Bl’lﬁ. R e R B
1) | R :tlnsdale. M 45242 . . i shs. coumoy:
3 : John J. Enerick.Jr. 182 Manor: Parkvty L e - &
- _ oy LW . Lincroft,. Y 97738 -1 she ccnmﬂé
“l-:rie' D. ce';st T s Hu:tim P.aaa IR N
v . ‘llevtm Square,PA 190‘73 .1 shs. 3
. . o . . . . .2
Fred J. Steck ‘12445 Rack RA. - RN §
e A ”__nnecse. HI 48757 T 1 sha. corioy’
P.J. DeWolf - - " 600 E. Rimrock Sfreet
o . . Barstcw. Califomia
Robort J. Hirn 6322 Kelly Road .
H . Cass City. ?I 48726
" ] - . . o
. ; L. Jeres White 1550 Faplehbod St.. UL ST
i o Caro, MI 48723 . - .;jj-.";,;; ahsedaﬁo#
{ i 8. The n.otpo::txon is inccrpo'ated uhaor the lm of 18 -
i P = . 7 .
‘the State ct Michi gan tor ths ’ollowing pu*poae oz putpouu
, ' To operate rall and related sonuces within' eortlin pcrtio!u R ;
q of the State g. lich!gan. , B ;
: . . . . e v . 5
and to have unlimited power té& sugage Jn and to do a.'cy lawfnl 1
: act concerring any and all 1awful t.usiueuol for vhi.cf\ railuy ’g
‘ . corporations my be incorporated under !dchigan c:»wncd uvc' '
4 ACT 198, P.A, OF 137 S

§$ 463, as nmendedl E. A. 1955 uo. 47,31.

3. The locatioh of the lnitial regiutar a4 otue. mai_ S

RIFFRI

initial registered agent for tM Lotporatioﬂ uu“ -s,
Robert J. Hirn, 429 Montague St.. Caro, llchipn bo"z;

Y.

IN NITNESS wm:neor, the incorporators have sicmed cna
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SS
COUNTY OF S
552125252
'rhe followinq person, being Director of the 'ru. .cola -
and Sagmaw Bay Ra;lway Compa-:y, Inc.. duly sworn ac«*ording to-
law, deposes and says that he certifies that in a<_:c( rdance -

with the Michigan Corpiled Laws, §463.1, five (5%) percent of_
the subscription amount required by qaid law has been paid in -

to the Lirectors named in the Articles of Incorporat.ion. N

TUSCOLA AND SAGINAW BAY RAILWAY
COMPANY, INC. - B

Sworn to and subscribed

before me this J‘dday

ot W ,1877.

tary Publi‘é
e € gy

Notarese o MLt t e vy
My lorra gyl T

e

e A et A8 vy o

PESE Y
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STATE orMy
COUNTY ormm,b“a-——

—————"

g e e s T
R b ¢

i AEEIDAYILT :
- v The fonowmg person, being D1rector of the Tuscola and .
i Saginaw Bay Railway Company, Inc., duly sworn according to lw. ' ,
% deooses and says that he certifies that in accordance ‘with the c
-* Michigan Compiled Lavs, §463.1, five (5V) percent of the sub- 1
scription amount requxred by said law has been patd in to the ’

: S 'Dlrectors named in the Articles of Incorporation. 3 '

TUSCOLA AND SAGINAW BAY RAILHAY .!'.

COMPANY, INC. ) p .
v T

- , : 92.@_-
1. | - BY:

Director |

CEWILR PO IR - EACL

i .
| sworn to and subscribed

before me this o2& day

i ot LAt 107

i AT 0 A S i 0 S

: {
i - Notary Public 4
_ N ’-.- sy f' '_?"Cw - i .
¢ . 4
3 . LT AR R L R A 3 K
g Wy oo e A g 3%
X E:
E E
: 4
E: &
: . -4
| -
3

e s by st e i e i
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RECORDS TRANSFERRED TO DEPARTMENT OF COMMERCE
PER PUBLIC ACT 354 OF 1993, EFFECTIVE 1/14/1994
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o vy

$ Ces13iMev. 375 ~ (Pleass do not write in spoces below — for Dop-nmom on)
¥ © MICHIGAN DEPARTMENT OF COMMERCE — "ZORPORATION AND SECURITIES BUREAU
' T Do Rectved
- ~ SEP 18 978
FILED 18
0CT 51978
__DIRECTOR - .
o flichigan Department of Commercs
3
b [
. CER'I’IFICAI’! OF CHANGE OF REGISTERED OFFICE ANZ/OR CHANG! OF RESIDENT AG!NT
; (For Use by Domestic and Foreign Corporations) : : .
! (oo tnatructions on feverse Side) !
1 Thh«ﬂm«nhumndlnmdmwnbﬂnmmdmzadm484 Public Acts of 1972, e :
3 ) omended, os follows;
) mnmum.mmumscmmummu&mmu_cmm_mc_ A
, 2.  The address of its registered office fa: (3es Pert ) of Inciructions on reverse side) ’ : ;
4| 429 Montagne Serser Cazo . Mihoen 48223 |!
3 Mo, end Sweee) (Town o Chy) @lp Code) ;
5 Lhnmn‘lwoddmsdhsmbm-dof&oc Oload not be suploied unlere dfferees from ‘s shove widresa, swe Port 2 of
4 ruction!
g - - MM—_———-" 1
3 M0, and St or 2.0, Boa) : (Tows o Chy) DoCodd . ]
3.  (The following Is %o be completed H thy uddress of the registered office ls chonged.) i,
1 The oddress of the registerad office is chonged 10:  (Se Purt 3 of lntrwetion) ‘ {
i |
»>38 East Huron Avenue __Vagraar . Michigon 48268 |
4 : No. ord Swoet) (Town o Chy) Ty Cade) N
{ The mailing oddn-dﬂungknnddﬁubdnnyodh (Nuod not be compivind valon difforent from the obave addrom, !
1 soe Port 2 of bnswructions) ;
i . . Michigon *
} e, ord Siroet or 0.0, Boa) S {Yorem or O T Codo) '
i 4. The name of the resident ogemt s . ROBERT . HIRN : x
5 (Ses Port 3 of Inwiructions) )
‘ 5. (The following i to be compleied i the resident agent is chonged.) ' ;
! The name of the succassor reside~t ogent s _E..]._DE_WOLF - : ‘
i {
6. NWWMMNMdmmMMMMMJMWW !
1 of its resident ogerd, os changed, ore identicol. NE
7. The chenges detignoted cbove were wthoritodby vudmbﬁ duly odopred by ity boord of directony or
1. trustess. 4}
‘ MAKE REMITTANCE PAYA'AE 1O, Signed ll!h 1928 1
"STATE OF MICHIGAN" // 5
H i i

FRING FEE: $5.00 : 4
A : ;' (!I'w-d w. Swcrenary,
: 3 Vieo.Cheh "
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 Michigan Department of Labor & Economic Gr_owth |

Filing Endorsement

This is to Certify that the CERT. OF CHANGE OF REG. OFF JRES. AGENT
' v _ ~ for _ . '
TUSCOLA AND SAGINAW BAY RAILWAY COMPANY, INC.

ID NUMBER: 104924

received by facsimile transmission on June 13, 2006 is hereb y endorsed

Filed on June 14, 2006 by the Administrator.

The document is effective on tlgevdate filed, unless a
subsequent effective date within 90 days after
received date is stated in the document.

In testimony whereof, | have hereunto set m
hand and affixed the Seal of the Department,
in the City of Lansing, this 14TH day

of June, 2006.

bt

Bureau of Commercial Services

Sent bv Facsimile Transmission 06168
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DESICHEA (Rev, 12A8)

MICHIGAN DEPARTMENYT OF LABOR & ECONOMIC GROWTH
BUREAU OF COMMERCIAL SERVICES

Dote Racovod {FOR BUREAU USE ONLY)

This document is effective an the date filed, unicss
2 subsequent eRective date within 90 days after
received dale is stated in the document.

Phillip B. Maxwell, Esq.

Address -
109 N. Washington Street
Ty . Siae Zip Code _
Oxford Ml 48371 EFFECTIVE DATE:

Q, Document will be retumed to the name and address you enter above. o
if left blank document will be mailed to tho registered office.

CERTIFICATE OF CHANGE OF REGISTERED QOFFICE AND/OR CHANGE OF RESIDENT AGENT
For use by Domesti¢c and Foreign Corporations and Limited Liability Companles
(Please read information and instructions on reverso side)

Pursuant fo the provisions of Act 284, Public Acts of 1972 (profil corporetions), Act 162, Public Acts of 1962 (nonprofit.
corporotions), of Act 23, Public Acts of 1993 (imited liability companies), the unaeragncd corporation or limited lobillty compmy
exectos the following Certificato:

1, The name of the corporation or limited liability company is:
Tuscola and Saginaw Bay Railway Company, Inc.

2. The identification number aesigned by the Bureav is; [ 104924 l

3. a. The nome of the resident agent on file with the Bureauis: James E. Shepherd

b. The location of the registerod office on filc with the Bureauis:

600 Oakwood Avenue Owosso ,Michigan 48867
Sty Aadezy) 7% taon)
¢. Themailing address of the above registored office on f le with the Buroan is:
same as above . . Michigan
(Stew Acdress or PO Rew) ' _ (Cy) @ Cote)

ENTER IN ITEM 4 THE INFORMATION AS. IT SHOULD NOW APPEAR ON THE PUBLIC RECORD
4. 2. The name of the resident agont is; Michael W. Bagwell

b. The address of the rogistered office is:

600 Oakwood Avenue Owosso Michigan 48867
(litreml Asrros) . @ cose)

€. The mailing address of the rognstered office IF DIFFERENT THAN 4B is:

same as above , Michigan
[ s L ) (Cay) LY Cujw)

$. The abave changes were authorized by resalution duly adopted by: 1. ALL CORPOHATIONS its Board of Dlractom. 2. PROFIY
CORPORATIONS ONLY: tho rocident sgent if only the address of e registered afice is changed. in which case & copy of this sratement hag
boon malled to tha coperation; 3. LIMITED UABILITY COMPANIES: an operating sgreemont, affrmative vote of a majority of Ihe members
pursuantto section 802(1), managers pursudnt to section 403, or the residant agent f only the adaress of the registared office is changed.

6. The corporation or limitad knbiilty company further states that ie adaress of its regritered office arvd the address of #w resident agent, as
changed, arc identical,

Signat Type or Print Name and lille or Capacity Date Signed
///ZA/Q;QM | Michael W. Bagwell, Pres. | sz//3/2e06

)

06/13/2006 5:36PM _—
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Michigan Department of Labor & Economic Growth

Filing Endorsement

This is to Certify that the CERTIFICATE OF ASSUMED NAME
. ~ for ' _
TUSCOLA AND SAGINAW BAY RAILWAY COMPANY, INC.

iID NUMBER: 104924
to transact business under the assumed name of
GREAT LAKES CENTRAL RAILWAY

received by facsimile transmission on June 13, 2006 is hereby endorsed

Filed on June 14, 2006 by the Administrator.

The document is effective on the date filed, unless a
subsequent effective date within 90 days after
received date is stated in the document.

Expiration Date: December 31, 2011

In testimony whereof, | have hereunto set m
hand and affixed the Seal of the Department,
in the City of Lansing, this 14TH day

pf June, 006.
/E/ | , Director

Bureau of Commercial Services

Sent bv Facsimile Transmission 06165
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RLIVCDSA {Hrw, 12706)

MICHIGAN DEPARTMENT OF LABOR & ECONOMIC GROWTH
BUREAU OF COMMERCIAL SERVICES

Date Recoived : (FOR BUREAU USE ONLY)

Yhis document is effective on the date filed, unicss
a subsequent effoctive date within 80 days after
received dote is stated in the gocument,

Phillip B. Maxwell, Esq.

109 N. Washington Street _ _
Ciy Stato Zp Code .
Oxford M 48371 N A TE:
q Document will be returmed to the name and oddress you enter above.
N left blank document will be mailed 10 the n:mstemd office.
CERTIFICATE OF ASSUMED NAME
For use by Corporations, Limited Partnerships and Limited Liability Companles
"(Please read information and. inatrucﬁons on reverse. alde)

Pursuant to tho provisions of Act 284, Public Acts of 1972 (profit carporstions), Act 162, Public Acts of 1982 _
(nonprofit corporations), Act 213, Public Acts of 1882 (limited partnerships), or Act 23, Public Acts of 1993 (limited liability
companies), the corparation, limited partnership, or llmited liability company in_item onc cxecutes the following Cerlificate:

1. The nome of the corparation, limited parmership, or limitcd liability company |s
Tuscola and Saginaw Bay Railway Company, Inc.

2. The identificotion number assigned by the Bureay is: 104924

3. The assumed name under which business is to be transacted is:

Great Lakes Central Railway

4. This document is heroby signed as required by the Act.

COMPLETE ITEM 5 ON LAST PAGE IF THIS NAME IS ASSUMED BY MORE THAN ONE ENTTTY.

Signed this __/2 777" oy of _Tix e’ _ Rl

By /IM'L‘/QW%_.

{Surania)

Michael W. Bag ell, Pres;dent

(Tvve o Privw Namasy (Vype o Poiw T & Uuipioty)

Lt vnwu@ incicio Name ot Jetveid Portad U o Lisnarst Rwlawr 35 o camardoon e wws Gnilly)

- | 06/13/2006 5:36PM
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Michigan Department of Labor & Economic Growth

Filing Endorsement.

This is to Cenify that the CERTIFICATE OF ASSUMED NAME
T for _
TUSCOLA AND SAGINAW BAY RAILWAY COMPANY, INC.

ID NUMBER: 104924
to transact business under the assumed name of
GREAT LAKES CENTRAL RAILROAD

received by facsimile transmission on July 6, 2006 i; hereby endorsed

Filed on July 7, 2006 by the Administrator.

The document is effective on the date filed, unless a
subsequent effective date within 90 days after
received date is stated in the document. :

Expiration Date: December 31, 2011

In testimony whereof, | have hereunto set m
hand and affixed the Seal of the Department,
in the City of Lansing, this 7TH day

of July, 2006.

s

Bureau of Commercial Services

Sent by Facsimile Transmission 06188
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_ MICHIGAN DEPARTMENT OF LABOR & ECONOMIC GROWTH
- BUREAU OF COMMERCIAL SERVICES :
Dato Fiocewad (FOR BURBAL USE ONLY)

This docyment is efiechve on the dale fied, wniess
2 subsequent effective dale within 90 days sher
received dale is 310500 in the document.

rvey
Phillip B. Maxwell, Esq.

109 N. Washington St

Ibpf:oa'

y e :
Oxford, Mi 48371 o o e
q Documoennt wilt be mlwmdbmmmmnsywemrm &
I Jeft biank document will be mailed 15 the registared offics,
CERTIFICATE OF ASSUMED NAME
For use by Corporations, Limited Partnerships and Limited Liability Companles
{Piease read Information and instructions on roverse sile}

Pursuant o the provisions of Act 284, Public Acts of 1972 (profl corporations), Act 162, Public Acts of 1962
{nonpralit carporations), Act 213, Fublic Acls of 1982 (imited partrerships), or Act 23, Pubkc Acts of 1993 (limited Feblfity
comparics), the corporation, imited parinership. or limiled kabilly compsny in ilem one execules tha tollowing Cevificate:
1. The name of the corporation, fimited partnership, or limited liability company is: -

Tuscola and Saginaw Bay Railway Company, Inc.

2. The idenlification mmnef assigned by the Bureaw is: - ( 104924

3 TMWMMMMbMiswmhamadedbz

Great Lakes Cent(al Railroad

4. This document is hereby signed as mquired by the Act.

COMPLETE ITEM 5 ON LAST PAGE IF THIS NAME IS ASSUMED BY MORE THAN ONE ENTTTY.

Signed this / 87 day of July. 2006
By MMA-—v
T g [
Michaei W, BagWell, President
(Vyp 0 Pov Narve) (Tyme o Prw. Ve O Capaity)

Ainied Purreshgs Ony - losiame Neme of Generwt Pser f By Oomicyl Poanet & 2 aorporaiion o cdwe creiry)

07/06/2006 3:44pM
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Michigan Department of Labor & Economic Growth

Filing Endorse‘ment"

This is to Certify that the RESTATED ARTICLES OF INCORPORATION - PROFIT
- » for .
GREAT LAKES CENTRAL RAILROAD, INC.

ID NUMBER: 104924

received by facsimile transmission on Augbst 24, 2006 is hereby endorsed
Filed on August 25, 2006 by the Administrator.

The document is effective on the date filed, unless a
. subsequent effective date within 90 days after
received date is stated in the document.

In testimony whereof, | have hereunto set m
hand and affixed the Seal of the Department,
in the City of Lansing, this 25TH day

of August, 2006. -
/E/ -, Director

Bureau of Commercial Services

Sent by Facsimile Transmission 06237
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BELAEDR.2S (fepw, untsy

MICHGAN DEFPARTMENTY OF LABOR & ECOROMIC CROWTH
BUREAU OF COMMERCIAL SERVICES .
D Rocoad (FOR RURFAU LISF ONI Y}

Thea Braineny 4 albiatine o e thde bi), (adoos 2
Sabanimand vfivcho: B0: willsn W8 Eapi auler sup sl
PO IULTRRY STTRYL T

N
Philip #§ Maxwel) 5q.

Addims
109 N Washinglon St. .

Gy Koty : T E e . v
Oxford. M1 48371 Ellucive Duke:

Dovturmdvt wall by v addresc rter Jhove.
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RESTATED ARTICLES OF INCORPORATION
For use by Domestic Profit Corporations
{Prose rextt informustion ynd instructions. on Ihe ket page)

Fursusnl 1o the provisions of Aet 284, Public Acts of 1972, Ihe undersigied corporalion executes the lolowing Articlss:

OF 24

Pres

1. The present name of e coparation is”
TUSCOLA AND SAGINAW BAY RAILWAY COMPANY. INC.

2. 1he igentificotion number assigned by the Bureal is: 104924

3. Al former names olllhe covporation ars:
NONC

4. The datg of filing the origmal Asticlcs of INGODOANION Was: June 8. 1977

T Y

The following Reslated Articles of Incorporation superseae (he Articte of Incorporaiion as amended and shall
bor the Arlicles ol Incorporation for the corporation; _

ARTICLE i

The nene of the corporanon is: _
- GREAT LAKLS CENTRAL RAILROAD, INC.

ARTICLE N

The purpose of purposes 1o¢ which the corporation 1s lormed are;

YHE CORPORATION MAY ENGAGE IN ANY ACTIVITY WITHIN THE PURSOSES FOR WHICH RAILROADS MAY
BE FORMED UNDER THE RAILROAD CODE OF 1993,

08/24/2006 2:2uPM
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ARTICLE il
The total suthonzed shares:
Conwnor Shares 22,000 v, .. Prelesred shotes |

A statoment of all or any of 1he relaive /ghts, preferences and hmilaiions of the shares of cach class is as follows:

ARTICLE NV
1. The address of ibe regstcred office is:

600 VIwoNd Ruad, Owoszo i Michigan 48867
[Tt Aahmoc) o G ’

i

2. The mailing andress of the registered office, i dfferent than abova

—_ ' ' . Michigan
(St i o P O, Bov) i) : P Code)

3. The nane of tha residont sgem: Michaet W. Bagwell

ARTICLEV {Optional. Delete if not spplicable)

HNODIOMISS OF Brrangemeny of 3 pian of redrganization of (hrs cordoraton & proposed botwe%ﬂ)hmﬁumﬂ\'
or sny ciass of themr or batween his corporation ang its sl:areholders of any.da-s“on m, & coun of
i the stale, on appleation of this corporation or of 8 QLWW Shareholder thereof, or an application

poralior. rmay order & meetu rereditors of class of creditors of of the sharcholders
DI OMUSE O arraNZEMEnt o ICOrganizaton, (o be summoned in

such manner as the count quecu, i n my mbes representing 3/4 1 value of the crednors or cloas of gredidors, or

nrvs |8 ¢
equuty juristhction
nf 3 receivar apponted 107

® 91 this wporauon 05 » consequence of the
gement, the con\pmmyse of armngamerﬂ and the rooigl if =anchoned by the court 10 winch
fOh has been made, shail be binding on all the creditars ur class of crednnes, O ovallibe sharehoiders or class

i

P
ARTIC! £ M (Optional. Delete if not applicable)

Any action required or permitied by the NGt 12 beo t%en at ar- annual ef 5hesial meeting of shareholdess May be Laken
withott @ meeling. without priof olice, and withoul 2 vole, if consents in writing, setting forth the action so taken, are signed
hy the halders of outstanding sharas having Aot less than the minimum number of votes that would be necessary to
outhorize of 1ake Ine achd al a maeting & which 3l shares entiied to vole on the SClion were present and voted. A written
consent sholl bear the nale of signatire of Twr shareholder vho igns tha crnzent. Wiilten consents are not effectve lo
1ake coponte aclion unluss withm 60 days aller [he record Jata fo1 detanmining sharehoiders antilled 10 express consent 1o
or 1o aissent trom a proposal wilthoul o inesling, witton consents daled nol more than 10 doys betwe e record date and
signed by a sufficient numbaer of chamhnidirs Ly fake the alisn are dolivered to the corporaton. Detivery shafl be 10 the
corporalion's registecd offce, itg prncipal place of business, or an officer o agent of he corparation huving custody of the
-1 Minutes of tha procesdngs of ile sharaholderss  Delivery mode to 2 corporalion's fegistered office shall be by hand or by
cemifivd b1 registered mail, return recep! request=t,

Prompt notica of the takmg of the corporate 2et0n without 3 MECtng by less than unanimous wiitlon consent shall be given
10 shareholders who would have been antmed 1o hotice of Ihe sharehalder neeting if the action had been 1akan at a
meeting and wno have nol consented In the dction in writing  An electronic iransmission cunsenting to an action must
vomply with Seclian 407(3), ' '

08/24/2006 2:24PM
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: AE‘_T ICLE VIt ‘Additional provisions. if any, may be inserted here; attach additional pages if needod.)

5. COMPLETE SFCTION () IF THE RESTATED ARTICLES WERE ADOPTED BY THE UNANIMOUS CONSENT OF

THE INCORPORATOR(S) BEFORE THE FIRST MEETING OF THE BDARD OF DIRECTORS; OVHERWISL,
COMPI FTE SECTION (b). DO NOT COMPLETE BOTH. '

3, E] These Recloted Articles of Inconsoraton were duly Adopled on the day

o . e —— in accordanco with the provisions of Section 5642 of
the At by the Unaninious corsent of he incomporator(s) batore Iha first meating of 1hea Boord of
Dreclors. .

‘ Swyned thic e dey of ve .

ISIPAMUIRY nf ICorpdmaiars, Type o Pring Name Undes Lach Signalue)

6. [/] These Restated Articles of incorporation wera duly adoptedonthe 31 day

of . JuLy o 2WB 4 aceordince with tho provisons of Section 642 of
the Act and: (check one of the followng)

were duly adapled by the Bo.rd of Dirccluts without a vole of the sharcholders, These

"~ Reslated Articles of Incorporation only 1¢state And inlegraie and do nol funher smend the
provisions of the Atickss of incorporation as horetol ire amended and there is no malerial
discrepancy boinwesr: (hose provisions and the provisions of thesé Restated Adicles.

weta du 'ndopte:l Yy 1k sharaholuers. The necestary numher ol shares 3s required b
v by \hs d by
sl were voled in favos of these Restated Articles.

L] were duly agopted sy the walten consent of tho sharahelders having not less than the
mnmum number of votes roquired by s1atute in AL ordance with Section 407(1) of the Act.
Wiilien aotecs lo shirehotrders who havo not conserded in widing has been given, (Nole,
Writien congant by ess than all of (he shareholiders & permdled only il such provision
appeans inhe Arides of incorpuiation ) '

wese dully 3dopiesa by tre wrilien consent ol all ihe shascholdars entitiad 1o vote in
accordonce with section 107/2) of the Act .
D by consants given Ly elactrhaic IRnamissIons in acrordance wih Section 4G7(3),
5 ek
yr

S-gﬁed thiz Augus! © 2006

By -4 Ea(ﬁmmdMﬂwﬂﬁwww)

MICHAEL W. HAGWELL. PRESIDENT
(1 sk O 1 5wt N opior

_doyof __

- : 08/24/2006 2:2uPM
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I héreby centify thut 1 sm the Secretary of the Corporation; that the foregoing is a genuine
and corrct copy of the Restaled Articles of Incorporation pissed as sct f(?rth thercin; and that the
above signature of the president of’ (he comoration, Michacl W, Bapwell is genvinc.

‘e :‘;;#—QAMLQ
Con

wpafale Sceretary

08/24/2006 2: 24PM
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